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July 20,

The Western Pacific Railroad Company

', ~<~’. Reconstruction and Conditional Sale Financing Dated

as of March 15, 1980

Conditional Sale Indebtedness Due January 1, 1993

Dear Ms, Mergenovich:

Pursuant to 49 U.S.C.

COUNSEL
MAURICE T. MOORE
CARLYLE E. MAW

ROSWELL L. GILPATRIC
ALBERT R. CONNELLY
L. R. BRESLIN, JR.
GEORGE 8. TURNER
FRANK H. DETWEILER
GEORGE G. TYLER
JOHN H. MORSE
HARGLD R. MEDINA, JR.
CHARLES R. LINTON
WILLIAM B. MARSHALL
ROYALL VICTOR

ALLEN H. MERRILL

4, PLACE DE LA CONCORDE
75008 PARIS, FRANCE
TELEPHONE: 285-81-84

TEL.EX: 280530

33 THROGMORTON STREET
LONDON, EC2N 2BR, ENGLAND
TELEPHONE -806-1421
TELEX: 881490!

1981

§ 11303 and the Commission's

rules and regulations thereunder, enclosed for filing and
recordation on behalf of The Western Pacific Railroad Company

are counterparts of an Amendment Agreement No. 1 dated

as of June 30, 1981, between the Western Pacific Railroad
Company, Mercantile-Safe Deposit and Trust Company, as Agent,

and the Connecticut Bank and Trust Company, as Trustee,

amending the following documents:

under Recordation No.

(1) Reconstruction and Conditional Sale Agreement
dated as of March 15, 1980, between Mercantile-~Safe Deposit
and Trust Company, as Agent; Morrison-Knudsen Company, Inc.,
and The Connecticut Bank and Trust Company, as Trustee, filed

(2) Transfer Agreement dated as of March 15,
between The Connecticut Bank and Trust Company, as Trustee

and Mercantile-Safe Deposit and Trust Company, as Agent, filed
under Recordation No.

11662 ..

11662=A.

1980,

C.—

. =
(3) (a) Lease of Railroad Equipment dated as .0f 7|

11662%B.

March 15, 1980, between The Western Pacific Railroad Company' -
and The Connecticut Bank and Trust Company, as Trustee,- 3
filed under Recordation No.
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Pnterstate Commerce Commission
SHashington, B.LC, 20423

OFFICE OF THE SECRETARY
Laurance V. Goodrich
Cravata, Syaine & Moore

One Chase Manhaitan Plaza
New Yorik, N. Y. 10005

Dear Sirx:

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on 7/:20/,84. aq()? 35AM

recordation number(s). 1155;-

Sincerely yours,

, and assigned re-

 Tons ;:(, /7..d c/<'1t—lelc /‘-*J
Aga’g/

ha L. Mergehov1ch

Secretary

Enclosure (s)

e

SE-30
(7/79)
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o 1981 - 38 AMENDMENT AGREEMENT NO. 1 dated as of

5]
JUL 4 ¢ coNmISSIoN June 30, 1981, between THE WESTERN PACIFIC
mTERsxATEGQWE“c RATLROAD COMPANY (the "Lessee"), MERCANTILE-

: E SAFE DEPOSIT AND TRUST COMPANY, as agent
(the "Agent"), and THE CONNECTICUT BANK
AND TRUST COMPANY, not in its individual
capacity but solely as trustee (the "Lessor")
under a Trust Agreement dated as of March 15,
1980, with GENERAL ELECTRIC CREDIT CORPORA-
TION and CONNELL RICE & SUGAR CO., INC.
(Connell Leasing Company Division) (the
"Owners") .

[cSeM Ref. 5415-002]

The Lessee and the Lessor have entered into a Lease
of Railroad Equipment dated as of March 15, 1980 (the "Lease"),
which was filed with the Interstate Commerce Commission pur-
suant to 49 U.S.C. § 11303 on April 10, 1980, under recordation
number 11662-B. Certain rights of the Lessor were assigned to
the Agent pursuant to an Assignment of Lease and Agreement
dated as of March 15, 1980, which was filed with the Interstate
Commerce Commission pursuant to 49 U.S.C. § 11303 on April 10,
1980, under recordation number 11662-—C. In accordance with
Section 2 of the Lease, the Lessee and the Lesscr have agreed
to adjust the rentals payable under the Lease as follows:

1. The number "7.3648383" in line 6 of the first
paragraph of Section 2 of the Lease is hereby deleted and
the number "7.3704931" is hereby substituted therefor.

2. It is agreed that the rental rates to be used
for purposes of determining the Owners' Net Economic Return
as referred to in the second paragraph of Section 2 of the
Lease are those rates set forth in the first paragraph of
Section 2 of the Lease before the amendment set forth in
Section 1 hereof.

3. The Lessee shall cause this Amendment Agree-
ment to be filed with the Interstate Commerce Commission
pursuant to 49 U.S.C. § 11303.

4, Except as amended hereby, the Lease shall
remain in full force and effect. Any reference to the
Lease in the Lease or in any document contemplated thereby
shall mean the Lease as amended hereby.



5. This Amendment Agreement may be executed in
any number of counterparts, Wthh together shall constitute
a single instrument. '

6. The terms of this Amendment Agreement and all
rights and obligations hereunder shall be governed by the
laws of the State of California.

IN WITNESS WHEREOF, the parties hereto have caused
this Amendment Adgreement to be executed by duly authorized
officers as of the date first set forth above.

THE WESTERN PACIFiC RAILROAD
COMPANY ,

o .

[Corporate Seall . Sr. Vice President- Finante
Attest: '

. ~ \.\
Yoo~ P g | S
PSSITT SECLETARY . -

MERCANTILE-SAFE DEPOSIT -
) AND TRUST COMPANY,

by

[Corporate Seal]

Attest:

THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual
capacity but solely as Trustee,

by

[Corporate Seall

Attest:




STATE OF CALIFORNIA, )
. ‘ - ) ss.:
COUNTY OF SAN FRANCISCO, )

on this 24.# day of June 1981, before me personally
appeared R. W. Stumbo, Jr., to me personally known, who, being
by me duly sworn, says that he is the Senior Vice President-
Finance of THE WESTERN PACIFIC RAILROAD COMPANY, a California
corporation, that one of the seals affixed to the foregoing
instrument is the corporate seal of said Corporation, that
said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said Corporation.

[Notarial Seall o ’ . Notary Publﬁg/

My Commission expires xﬁﬁc./%</$ﬁﬂz

. OFFICIAL SEAL
G, N DIANE LORETTE FAFQUTIS
STATE OF MARYLAND , ) et 1 NOTARY PUBLIC ~ CALIFORNIA
B ) ss.:

CITY OF BALTIMORE, )

On this day of June 1981, before me personally
appeared R. E. Schreiber, to me personally known, who, being
by me duly sworn, says that he is an Assistant Vice President
of MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, a Maryland banking
corporation, that one of the seals affixed to the foregoing
instrument is the corporate seal of said Corporation, that
said instrument was signed and sealed on behalf of said Corpo-
ration by authority of its Board of Directors and he acknowl-
edged that the execution of the foregoing instrument was the
free act and deed of said Corporation.

[Notarial Seal]

My Commission expires



STATE OF CONNECTICUT, )
o . ) ss.:
COUNTY OF HARTFORD, ) .

On this : day of June 1981, before me personally
appeared , to me personally known, who,
being by me duly sworn, says that he is
of THE CONNECTICUT BANK AND TRUST COMPANY, a Connecticut
banking corporation, that one of the seals affixed to the
foregoing instrument is the corporate seal of said Corpora-
tion, that said instrument was signed and sealed on behalf
of said Corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said Corporation.

[Notarial Seal]

My Commission expires



CONSENT OF OWNERS

The Owners hereby consent to the foregoing Amend-
ment Agreement and hereby authorize the Lessor to execute and
deliver said Amendment Agreement.

GENERAL ELECTRIC CREDIT
CORPORATION,

by

CONNELL RICE & SUGAR CO., INC.
(Connell Leasing Company Division),

by




AMENDMENT AGREEMENT NO. 1 dated as of
June 30, 1981, between THE WESTERN PACIFIC
RAILROAD COMPANY (the "Lessee"), MERCANTILE-
SAFE DEPOSIT AND TRUST COMPANY, as agent
(the "Agent"), and THE CONNECTICUT BANK
AND TRUST COMPANY, not in its individual
capacity but solely as trustee (the "Lessor")
under a Trust Agreement dated as of March 15,
1980, with GENERAL ELECTRIC CREDIT CORPORA-
TION and CONNELL RICE & SUGAR CO., INC.
(Connell Leasing Company Division) (the
"Owners”") .

[CS&aM Ref. 5415-002]

The Lessee and the Lessor have entered into a Lease
of Railroad Equipment dated as of March 15, 1980 (the "Lease"),
which was filed with the Interstate Commerce Commission pur-
suant to 49 U.S.C. § 11303 on April 10, 1980, under recordation
number 11662-B, Certain rights of the Lessor were assignhed to

" the Agent pursuant to an Assignment of Lease and Agreement’
dated as of March 15, 1980, which was filed with the Interstate
Commerce Commission pursuant to 49 U.S.C. § 11303 on April 10,
1980, under recordation number 11662-C. In accordance with
Section 2 of the Lease, the Lessee and the Lessor have agreed
to adjust the rentals payable under the Lease as follows:

1. The number "7.3648383" in line 6 of the first
paragraph of Section 2 of the Lease is hereby deleted and
the number "7.3704931" is hereby substituted therefor.

2. It is agreed that the rental rates to be used
for purposes of determining the Owners' Net Economic Return
as referred to in the second paragraph of Section 2 of the
Lease are those rates set forth in the first paragraph of
Section 2 of the Lease before the amendment set forth in
Section 1 hereof.

3. The Lessee shall cause this Amendment Agree-
ment to be filed with the Interstate Commerce Commission
pursuant to 49 U.S.C. § 11303.

4., Except as amended hereby, the Lease shall
remain in full force and effect. Any reference to the
Lease in the Lease or in any document contemplated thereby
shall mean the Lease as amended hereby.
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5.

This Amendment Agreement may be executed in

any number of counterparts, whlch together shall constitute

a 31ngle instrument.

6.

The terms of this Amendment Agreement and all

rights and obligations hereunder shall be governed by the
laws of the State of California.

IN WITNESS WHEREOF, the parties hereto have caused
this Amendment Agreement to be executed by duly authorized
officers as of the date first set forth above.

‘[Corporate Seal]

Attest:

[Cor gr ate Seall

0 /2

‘l
Yl \u

AttesE

Asst. Corporate Trust Officer

[Corporate Seal]

Attest:

THE WESTERN PACIFIC RAILROAD
COMPANY ,

by.

MERCANTILE-SAFE DEPOSIT
AND TRUST COMPANY,

" Rl

AQSISTANT VICE PRESIDENT

THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual
capacity but solely as Trustee,

by




L3

N

N

‘5“ [Notarlal Seall

N

STATE OF CALIFORNIA, )
: , - ) ss.:
COUNTY OF SAN FRANCISCO, )

On this day of June 1981, before me personally
appeared R. W. Stumbo, Jr., to me personally known, who, being
by me duly sworn, says that he is the Senior Vice President- .
Finance of THE WESTERN PACIFIC RAILROAD COMPANY, a California
corporation, that one of the seals affixed to the foregoing
instrument is the corporate seal of said Corporation, that
said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said Corporation.

[Notatial Seal] o 'Notary Public

My Commission expires

STATE OF MARYLAND, )
- ) ss.:
CITY OF BALTIMORE, )

On this 4%; day of June 1981, before me personally
appeared R. E. Schreiber, to me personally known, who, being
by me duly sworn, says that he is an Assistant Vice President
of MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, a Maryland banking
corporation, that one of the seals affixed to the foregoing
instrument is the corporate seal of said Corporation, that
said instrument was signed and sealed on behalf of said Corpo-
ration by authority of its Board of Directors and he acknowl-
edged that the execution of the foregoing instrument was the
free act and deed of said Corporation.

o K/;fww p / J%

“~ o~ /. Y
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<My Commission expires A2

') 1o

- z
~ Ve
—~ “ 5
7 NES
- - -
AN Ay
W~
<



STATE OF CONNECTICUT, )
o © ) ss.:
COUNTY OF HARTFORD, )

_ On this - day of June 1981, before. me personally
appeared : r to.me personally known, who,
being by me duly sworn, says that he is
of THE CONNECTICUT BANK. AND TRUST COMPANY, a Connecticut
banking corporation, that one of the seals affixed to the
foregoing instrument is the corporate seal of said Corpora-
tion, that said instrument was signed and sealed on behalf
of said Corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said Corporation.

[Notarial Seal]

My Commission expires



CONSENT OF OWNERS

The Owners hereby consent to the foregoing Amend-
ment Agreement and hereby authorize the Lessor to execute and
deliver said Amendment Agreement.

GENERAL ELECTRIC CREDIT
CORPORATION,

by

CONNELL RICE & SUGAR CO., INC.
(Connell Leasing Company Division),

by




AMENDMENT AGREEMENT NO. 1 dated as of
June 30, 1981, between THE WESTERN PACIFIC
RAILROAD COMPANY (the "Lessee"), MERCANTILE-
SAFE DEPOSIT AND TRUST COMPANY, as agent
(the "Agent"), and THE CONNECTICUT BANK
AND TRUST COMPANY, not in its individual
capacity but solely as trustee (the "Lessor")
under a Trust Agreement dated as of March 15,
1980, with GENERAL ELECTRIC CREDIT CORPORA-
TION and CONNELL RICE & SUGAR CO., INC.
(Connell Leasing Company Division) (the
"Owners") .

[CS&M Ref. 5415-002]-

The Lessee and the Lessor have entered into a Lease
of Railroad Equipment dated as of March 15, 1980 (the "Lease"),
which was filed with the Interstate Commerce Commission pur-
suant to 49 U.S.C. § 11303 on April 10, 1980, under recordation
number 11662-B. Certain rights of the Lessor were assigned to

" the Agent pursuant to an Assignment of Lease and Agreement
dated as of March 15, 1980, which was filed with the Interstate
Commerce Commission pursuant to 49 U.S.C. § 11303 on April 10,
1980, under recordation number 11662-C. In accordance with
Section 2 of the Lease, the Lessee and the Lessor have agreed
to adjust the rentals payable under the Lease as follows:

1. The number "7.3648383" in line 6 of the first
paragraph of Section 2 of the Lease is hereby deleted and
the number "7.3704931" is hereby substituted therefor.

. 2. It is agreed that the rental rates to be used
for purposes of determining the Owners' Net Economic Return
as referred to in the second paragraph of Section 2 of the
Lease are those rates set forth in the first paragraph of
Section 2 of the Lease before the amendment set forth in
Section 1 hereof.

3. The Lessee shall cause this Amendment Agree-
ment to be filed with the Interstate Commerce Commission
pursuant to 49 U.S.C. § 11303.

4. Except as amended hereby, the Lease shall
remain in full force and effect. Any reference to the
Lease in the Lease or in any document contemplated thereby
shall mean the Lease as amended hereby.



_ 5. This Amendment Agreement may be executed in
any number of counterparts, which together shall constitute

a single instrument.

6. The terms of this Amendment Agreement and all
rights and obligations hereunder shall be governed by the
laws of the State of California.

IN WITNESS WHEREOQOF, the parties hereto have caused
this Amendment Agreement to be executed by duly authorized
officers as of the date first set forth above.

[Corporate Seal]

Attest:

[Corporate Seal]

Attest:

A~

..

B

-

- o [Corpéiate Seall
. ~

-

“Attest:

THE WESTERN PACIFIC RAILROAD
COMPANY ,

by

MERCANTILE-SAFE DEPOSIT
AND TRUST COMPANY,

by

THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual
capacity bpt solely as Trustee,

by

~
CLARK: M. wyyy;

: : TFCL, oy
BSSISTANT vjor PREsiﬁ‘E';\ﬁ i



»

STATE OF CALIFORNIA, )
S ) ss.:
COUNTY OF SAN FRANCISCO, )

On this day of June 1981, before mé personally
appeared R. W. Stumbo, Jr., to me personally known, who, being
by me duly sworn, says that he is thé Senior Vice Pre51dent— v
Finance of THE WESTERN PACIFIC RAILROAD COMPANY, a California
corporation, that one of the seals affixed to the foregoing
instrument is the corporate seal of said Corporation, that
said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said Corporation.

[Notarial Seal] ' ' Notary Public

My Commission expires

STATE OF MARYLAND, )
B ) sSs.:
CITY OF BALTIMORE, )

On this day of June 1981, before me personally
appeared R. E. Schreiber, to me personally known, who, being
by me duly sworn, says that he is an Assistant Vice President

of MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, a Maryland banking

corporation, that one of the seals affixed to the foregoing
instrument is the corporate seal of said Corporation, that
said instrument was signed and sealed on behalf of said Corpo-
ration by authority of its Board of Directors and he acknowl-
edged that the execution of the foregoing instrument was the
free act and deed of said Corporation.

[Notarial Seall

My Commission expires



STATE OF CONNECTICUT, )
: - ) ss.:
COUNTY OF HARTFORD, ) .

OnvthisE%h§+‘day'of June 198117before-mé.personally

' appeared CLACPISM WHITCOME , to.me personally known, who,
me du

~

[Notarial Seal]

being by y sworn, says that he ‘is ASSISTANT VICE PRESIDE...
of THE CONNECTICUT BANK AND TRUST COMPANY, a Connecticut

banking corporation, that one of the seals affixed to the

foregoing instrument is the corporate seal of said Corpora-
tion, that said instrument was signed and sealed on behalf
of said Corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said Corporation.

Ao b

-~ My Commission expires

BHEREE M. DANIELS
NOTARY PUBLIC
MY COMMISSION EXPIRES MARCH 31, 1885



CONSENT OF OWNERS

The Owners hereby consent to the foregoing Amend-
ment Agreement and hereby authorize the Lessor to execute and
deliver said Amendment Agreement.

GENERAL ELECTRIC CREDIT
CORPORATION,

by

CONNELL RICE & SUGAR CO., INC.
(Connell Leasing Company Division),

by




AMENDMENT AGREEMENT NO. 1 dated as of
June 30, 1981, between THE WESTERN PACIFIC
RAILROAD COMPANY (the "Lessee"), MERCANTILE-
SAFE DEPOSIT AND TRUST COMPANY, as agent
(the "Agent"), and THE CONNECTICUT BANK
AND TRUST COMPANY, not in its individual
capacity but solely as trustee (the "Lessor")
under a Trust Agreement dated as of March 15,
1980, with GENERAL ELECTRIC CREDIT CORPORA-
TION and CONNELL RICE & SUGAR CO., INC.
(Connell Leasing Company Division) (the
"Owners") .

[CcS&M Ref. 5415-002]

The Lessee and the Lessor have entered into a Lease
of Railroad Equipment dated as of March 15, 1980 (the "Lease"),
which was filed with the Interstate Commerce Commission pur-
suant to 49 U.S.C. § 11303 on April 10, 1980, under recordation
number 11662-B. Certain rights of the Lessor were assigned to

" the Agent pursuant to an Assignment of Lease and Agreement

- dated as of March 15, 1980, which was filed with the Interstate
Commerce Commission pursuant to 49 U.S.C. § 11303 on April 10,
1980, under recordation number 11662—C. In accordance with
Section 2 of the Lease, the Lessee and the Lessor have agreed
to adjust_the rentals payable under the Lease as follows:

1. The number "7.3648383" in line 6 of the first
paragraph of Section 2 of the Lease is hereby deleted and
the number "7.3704931" is hereby substituted therefor.

2. It is agreed that the rental rates to be used
for purposes of determining the Owners' Net Economic Return
as referred to in the second paragraph of Section 2 of the
Lease are those rates set forth in the first paragraph of
Section 2 of the Lease before the amendment set forth in
Section 1 hereof.

3. The Lessee shall cause this Amendment Agree-
ment to be filed with the Interstate Commerce Commission
pursuant to 49 U.S.C. § 11303.

4. Except as amended hereby, the Lease shall
remain in full force and effect. Any reference to the
Lease in the Lease or in any document contemplated thereby
shall mean the Lease as amended hereby.



5.  This Amendment Agreement may be executed in
any number of counterparts, wh1ch together shall constitute
a single instrument.

6. The terms of this Amendment Agreement and all
rights and obligations hereunder shall be governed by the
laws of the State of California. :

IN WITNESS WHEREOF, the parties hereto have caused
this Amendment Agreement to be executed by duly authorized
officers as of the date first set forth above.

THE WESTERN'PACIFiC RAILROAD
COMPANY ,

by

{Corporate Seal]

Attest:

MERCANTILE-SAFE DEPOSIT
AND TRUST COMPANY,

by

[Corporate Seal]

Attest:

THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual
capacity but solely as Trustee,

by

[Corporate Seall

Attest:




STATE OF CALIFORNIA, )
o R ) ss.:
COUNTY OF SAN FRANCISCO, )
On this day of June 1981, before me personally

appeared R. W. Stumbo, Jr., to me personally known, who, being
by me duly sworn, says that he is the Senior Vice President-
Finance of THE WESTERN PACIFIC RAILROAD COMPANY, a California
corporation, that one of the seals affixed to the foregoing
instrument is the corporate seal of said Corporation, that
said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said Corporation.

[Notarial Seal] ' 'Notary Public

My Commission expires

STATE OF MARYLAND, )
Lo ) ss.:
CITY OF BALTIMORE, )

On this day of June 1981, before me personally
appeared R. E. Schreiber, to me personally known, who, being
by me duly sworn, says that he is an Assistant Vice President
of MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, a Maryland banking
corporation, that one of the seals affixed to the foregoing
instrument is the corporate seal of said Corporation, that
said instrument was signed and sealed on behalf of said Corpo-
ration by authority of its Board of Directors and he acknowl-
edged that the execution of the foregoing instrument was the
free act and deed of said Corporation.

[Notarial Seal]

My Commission expires



STATE OF CONNECTICUT, )
. ) ss.:
COUNTY OF HARTFORD, )

On this - day of June 1981, before me personally
appeared : , to me personally known, who,
being by me duly sworn, says that he is
of THE CONNECTICUT BANK AND TRUST COMPANY, a Connecticut
banking corporation, that one of the seals affixed to the
foregoing instrument is the corporate seal of said Corpora-
tion, that said instrument was signed and sealed on behalf
of said Corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said Corporation.

[Notarial Seal]

My Commission expires



CONSENT OF OWNERS

The Owners hereby consent to the foregoing Amend-
ment Agreement and hereby authorize the Lessor to execute and
deliver said Amendment Agreement.

GENERAL ELECTRIC CREDIT
CORPORATION,

> \S '\‘ @L\Ar-%

CONNELL RICE & SUGAR CO., INC.
(Connell Leasing Company Division),

by




AMENDMENT AGREEMENT NO. 1 dated as of
June 30, 1981, between THE WESTERN PACIFIC
RATILROAD COMPANY (the "Lessee"), MERCANTILE-
SAFE DEPOSIT AND TRUST COMPANY, as agent
(the "Agent"), and THE CONNECTICUT BANK
AND TRUST COMPANY, not in its individual
capacity but solely as trustee (the "Lessor")
under a Trust Agreement dated as of March 15,
1980, with GENERAL ELECTRIC CREDIT CORPORA-
TION and CONNELL RICE & SUGAR CO., INC.
(Connell Leasing Company Division) (the
"Owners") .

[CS&M Ref. 5415-002]

: The Lessee and the Lessor have entered into a Lease
of Railroad Equipment dated as of March 15, 1980 (the "Lease"),
which was filed with the Interstate Commerce Commission pur-
suant to 49 U.S.C. § 11303 on April 10, 1980, under recordation
number 11662-B. Certain rights of the Lessor were assigned to
the Agent pursuant to an Assignment of Lease and Agreement
dated as of March 15, 1980, which was filed with the Interstate
Commerce Commission pursuant to 49 U.S.C. § 11303 on April 10,
1980, under recordation number 11662—C. In accordance with
Section 2 of the Lease, the Lessee and the Lessor have agreed
to adjust_the rentals payable under the Lease as follows:

1. The number "7.3648383" in line 6 of the first
paragraph of Section 2 of the Lease is hereby deleted and
the number "7.3704931" is hereby substituted therefor.

2. It is agreed that the rental rates to be used
for purposes of determining the Owners' Net Economic Return
as referred to in the second paragraph of Section 2 of the
Lease are those rates set forth in the first paragraph of
Section 2 of the Lease before the amendment set forth in
Section 1 hereof.

3. The Lessee shall cause this Amendment Agree-
ment to be filed with the Interstate Commerce Commission
pursuant to 49 U.S.C. § 11303.

4, Except as amended hereby, the Lease shall
remain in full force and effect. Any reference to the
Lease in the Lease or in any document contemplated thereby
shall mean the Lease as amended hereby.



STATE OF CALIFORNIA, )
' T ) ss.:
COUNTY OF SAN FRANCISCO, )

On this day of June 1981, before me personally
appeared R. W. Stumbo, Jr., to me personally known, who, being
by me duly sworn, says that he is the Senior Vice President-
Finance of THE WESTERN PACIFIC RAILROAD COMPANY, a California
corporation, that one of the seals affixed to the foregoing
instrument is the corporate seal of said Corporation, that
said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said Corporation.

[Notarial Seal]l ' Notary Public

My Commission expires

STATE OF MARYLAND, )
- ) ss.:
CITY OF BALTIMORE, )

On this day of June 1981, before me personally
appeared R. E. Schreiber, to me personally known, who, being
by me duly sworn, says that he is an Assistant Vice President
of MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, a Maryland banking
corporation, that one of the seals affixed to the foregoing
instrument is the corporate seal of said Corporation, that
said instrument was signed and sealed on behalf of said Corpo-
ration by authority of its Board of Directors and he acknowl-
edged that the execution of the foregoing instrument was the
free act and deed of said Corporation.

[Notarial Seal]

My Commission expires



STATE OF CONNECTICUT, )
: . ) ss.:
COUNTY OF HARTFORD, ) .

On this - day'of June 1981, before. me persohally

appeared : r to . me personally known, who,
being by me duly sworn, says that he is
of THE CONNECTICUT BANK AND TRUST COMPANY, a Connecticut
banking corporation, that one of the seals affixed to the
foregoing instrument is the corporate seal of said Corpora-
tion, that said instrument was signed and sealed on behalf
of said Corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said Corporation.

[Notarial Seall]

My Commission expires



